
provision of international and domestic facilities-based and simple resale services,

not control of international facilities. Because co-marketing arrangements between

the dominant U.S. carrier and dominant and monopoly foreign carriers threaten the

emerging international competitive marketplace, all such AT&T agreements should

be scrutinized under the effective market access standard. Finally, international

private line simple resellers should be permitted to transit U.S. outbound traffic via

ISR-approved countries.

Respectfully submitted,

BT NORTH AMERICA INC.

BY:~or1s~
Joel S. Winnik
David J. Saylor
Julie T. Barton

James E. Graf II
President
Jan L. Vinokour
Vice President - Legal
BT NORTH AMERICA INC.
601 Pennsylvania Avenue, N.W.
Suite 725
Washington, D.C. 20004

Dated: May 12, 1995
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HOGAN & HARTSON L.L.P.
Columbia Square
555 Thirteenth Street, N.W.
Washington, D.C. 20004-1109
(202) 637-5600
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Briefing Memorandum 011 Negotiations between AT&T aDd Unisouree

AT&T aDd'V~ an: at~ iDvolvcd ill ocgodaDoas Us view otCSUlblishJn! a sauctUJ'al
c:oop~rstion with ~prd to th~provision ofrelecommnnjc:;pjouarvices 1.0 multinatioual c:ol'pOiatiocs
md od1el" business users. 'Ihcse aeaodarfons aim ultimately at the establishment ofa joint venlQIS
comp;my,. provWoually Damed UDiwortct. otferiDl carIalrl pm-EuropeaD "ec:;ommllnic:arlons services.
An~cnt iA priDCip~r~gardiugthe esa;abUsluneat ofthejoint ventl.ll* wa11 k announ= in ths:
week of~mber12. lbe pm:Ia aim at siJnfDg t~ rellVoUlt agr=maus in the ~Sldquarter of
1995 and hope dlat1he joint ventUre company will ~,~operaDonal.~ as possible thereafter.

Tlu: parties have alreaciy CAounccd two otbeI" forms ofcoopcraDoa which WIll become opcrancmal in
the ncar fl.m1re. aAd wILlcb wU1 be puscd OIl Ul die joint venmre company upon its eszabli5bment.
These oth.. forms ofcoopeI'ISioa are u foDowr. .

(i) the acceaioa oftrDiIoaru to WorMp.rtJtcn ill order to uable Ullisoan:c (and
ultimately tba joiDt " ..tvacallapaDY) to oaer IIoW IdocGm :aDd nIat.ed senrice$ to
lIIultiaatioDaI corpondoas aad other bll"'" 1ISUS 1IDder the Scn'ice Mark
WorldSolln:e (SJII)t aad

(ii) a tcamjn&,.,...ill order1'0 struearrc r'. Joilat o&riaC'ofscnices ..... dealiuC
Wldllb& .......lIers of~ European Virtual Private Network VMrs ASSOCiation (EVUA).

The qRCmen;s nprdiDg WorldPanners bay. alzudy bee:D signed by1be panies but arc DOt expedd
to be impld'meJUcl tJefora!be~d ofdUsy.- ordlo ar.~ ofn=«)IC&" (as ceratin aspectS are
still being discuSMCI). n. teaming agr=Dalt Is still aderftCJOdatIoG.

The "UDiworld" Joiat Veoture
•

The jointventure will be ectIblilhed as a limited company. Unisource will hold &0% o{che ,hares and
AT&T wm bold~.4. It 4 presently enviPltd that UDcimous votin; wfll be required for ccnain key
decisions, inclu=a approval or amcdlullt of the aDDUa1 bod.pc. busin.-£ plaD and SU'Ullgic plan.

The twIF ofservices to be otr~by theJolDt veDture will 1Il1dalI)' caDSlst ordata communiearions
~U:es such as X25 and frame relay. mlNged bandwidth messa&in~ imemlUional voiee VPN
services to closed user ;TOUPS and VSAT services. It will otfer these services throughout the European
EconomicIFr~TtDde Areas. The pam. intend tQ ~ndVic ran:e o(S¢rViccs by including other
libenilized services StJbjeet to a:r=mem:.

Unisourc:e will effcctively transfer to !bejoint. vel1tUn!: as busine$$ unitS for the provision ofthe above
Sltrvic.es. i.e. Unisource Business Netwocb (UBN). Unisource Salcllite Sorvi,* roSS} and Unisource
Voice Services (tNS). AT&T will cft"cclively tnmsfertO th.ejoinc ventun it$ Buaineu
Communicauions~cesEurope (BCS·E) da1a servi=s. Easy Linkm~m:.and its VSAT seM"-S
in Europe (inl:luding sales force IftCl od'lC:r relevant staff). As a result ofd\e rORJOinJ ~fet'$, there
will be no overlap in Europe between the parties and me joint venture far services offered by the latter.
Moreover. the panics will c::lCpressly agree not to otrU scrvic:cs in Europe in eompctitioft with the
:1~ic.c:s o(thc: joint venb.ln=.. Unisourcc and AT&T will therefore not c:omplll\c in thli: ~ice areas
JSSiiR~t1 EO the joint vcnllD'C. The panics consider thai the alliance betweenAT~Tand Unisource Wllt
t:nhmce lb. qwaJi~ofthe abo~mentioned 1"81'11& to be provided morenpidly in more European areas
than would otherwise be achieved by either party actina sepuarcJy.

ATTACHMENT A



Worl.dPa~ers

The joint ventUre is also iDtotmded to offer ,Iobal couec:rvityto European amomers wbo have a need
not only for pan-European ..Nices but also for connectivity on a virNa! privaIe basis with operations
outSide Europe. It will be able to acb.icve ,Iobal c:o=ectiYiJ;y for cen:ain service offeriDls 1hro\Jp the
WorldParmcls agreements. as Unisouru will assiill ns interest' it1 dl.ese ar13IJgerDeots to the joint
ventlln:.

Inac:c~to Worl~rs.Uniso'm::£ hac become a Putnl!r" in the WorldPlI1nc:rs Company; its co
pannerog are wholly-owoed sublldlari~ofAT&.T. Singa{.oreTel~ aad ICDD in Japm. The
WOl"lciParrners CoalpaD)' doe. not oft'er services on tbe n arlee£. II is & calMl supporto~onto
facilitate the delivery otseamless Ilobal telec:ommunit:atiollS and related scrW:c:s to multinar:ional
aa~ by m.c above P-=ers aDd cb.u-correcpo~ (Le. tho other Members). It is set Ill) 2$ a US
pamership. World.PanDcrs 1s not set up as a proth center=mmaged on • break-eve:n ec:oDomi~

modeL .

In lJ:s strUGWrc. • clisdDc;don is mad. bftWCOD ..... PCII\ers gel the Members. AU PanDers are also
Memb&n otthcW~Assodldoa.1 bat only PanDers pIlticipala ia au ~iriQn ofservices

. aJ!d srandards. Mambers~ cmly licensed fA) olr. die WorWSource Ki"'dsa- 1be Members IW

AT~T (:IIorth America melthe UK2>.1CD1) (J1pI2l), HoD! XoagTel~SiDppoR Te1econl.
Telecom ZeaJmd. Tdma'(AunJia,). Ua.isaurce (Ccmanemal EurapJ). _4 Unilel KoRa Telecom is
expeer.ed to join before die ea4 at the year.

ne World.PanDcrs~ defbses o1fer ofservic:es UDderrhe Worl4Source (1l'I1)~ MaI:k and
engages in =!m.o1o&Y plmmiDa and desI&D In supportordl~services. The sc:rvic:ca covere4 by
WorldPlI1:Dcrs teebDotop:.I back·",~ aDd proviclecl under the WClI'Ic1Source (sm) SeMc::e
MIII'k are coU-=cfwly referred fA) as rhe WorIcISoarcl Sarviee&. They~offizme relay (data
commutW:ation). rnmapd baDdwidm services (maopd leased llnes) cd vPN (closed user group
voice) s=viccs. The nnee ofWorldSource servtces is Dot as exrcusiw as die range otscrviecs offe~
by tinisource (and uJ~1yby mejoinr venmre) UDder its own bnmds.

The WorldPan:ncn Cocnpany licenses to the paI'VlClS and members a pKbp of intellectUal propeny
ri,;lm. including know-boW. marks arui so'ft:wwc sysrcms and processes enabllnl them to provide
WorldSouree services. tt 1bus enables its lic:ensees to service &heir iMcmaIioaal CUStOmer.. more
ctfectively. especially by improvina the intafCOflJIectivity betWeen them.

It also acts as a clearing-bouse for traffic/usage and biUing iDformation. invoicing and eollection
amoog che members. and for-account inquiries to allow and. iacilitat¢ appllt:ation ofone-stop-shoppin"
and one-Stop-bilIing priDc:iplts. ...

The Unisource pat1Dership interest in WoddPartDers ~mpany and rhe mem~hipureementS of
Unisourc:e a",i AT&T Communications UK Ltd. will be mmsfe1Ted to UuiwoTld. -

Therefore, UailOutea is aJso a Member oftne Wor1dPann~As&oc:~- ATILT
CommuniC8lions UK. Ltd.. is a Member. but not a hrmer. Their membership association
i$ to be assigned t.O Uniworld lipan its fOm1mon. .'

2 AT&T CommuncatioUo$ UK Ltd. will beeornc the WorldPanners Membe:l" for th. UK.

2



The Tealllinl: Aereemellt

Although ATAT aacl UDJaoun:e aa Dot fuDy~ oldzc cnrdme aDd opentioas ofthe EVUA.
whh:h is presented as a c:ustOIQers" association. II is (lit present) DOt ajoint vemurc comp8tly or
or;aoiz3.ti.OL lis member.; deal sepandely wilh providers oftQ*otn~

The EVUA 1rtt1 itJ members orpDized a selection procedare for the SCl"Icc provid~. Tak.ing U1ro
:account that AT&T aDA Unisow:ce at tho time apeeted d:u:ir jo1m: venture C'.NftpIDy to be operational
shortly aftt:r me CI1UY iDro f«ce ofany amagem8ftl WiI:b rho EVUA. AT~T aDd Ullisource dl:cickd to
file ajoiJ1tbjc1 in this proocaw.. A£ WlIS indicated to1he p"'" aDd cfiscussecl wi1b the Merger Task
Force on July 15, 1994, may have bee"se~ as one afthc suppliers f'ortbe EVUA.

Ul1dcrtheTeamiDi~ntbetwecnAT&T aDd UuisOlJJ'C* which is yet to be c:oocluclcd. mey
agree to accjointly ro provide an iD=natioual vinual pnVl:le 11elWOT1c for me providon of
r~lecommuzUcazioDs,.n"ices to iIIdMduaI membels (cI4Mcd us«,troupS) oflM EWA. The Team.in=
Alr=JDea.t is mIinly mreDc1c4 .. an Wcrial arr-ngemcm pending the conclusion ofme agreement:s for
the urablishmeo;of'lhajcrillt VelUre aDd will be SD:pCZHded by1he ~2&feemenlS-

The TeamiAl~bast =It cIId:ed as apurelytrallSfdoaal~ent~ cover-die parties'
provision ofsarviccs to EVtJ.A Dembcn umi1 k is subRmed mUniworld. 'Ibe~twill provide
far terJnmaDon ifao~ is ruched by thr erut oftbe year.

'~;aWm
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CERTIFICATE OF SERVICE

I, Kathy Bates, a legal secretary with the law firm of Hogan & Hartson

L.L.P., hereby certify that on this 12th day of May, 1995, a copy of the foregoing

Reply Comments ofBT North America Inc. was mailed by U.S. first class mail,

postage prepaid, to the parties listed on the attached service list.

Dated: May 12, 1995



SERVICE LIST

Scott Blake Harris, Chief'"
International Bureau
Federal Communications Commission
2000 M Street, N.W., Room 658
Washington, D.C.

Troy Tanner*
International Bureau
Federal Communications Commission
2000 M Street, N.W., Room 833
Washington, D.C.

Helen E. Disenhaus
Michael C. Wu
Swidler & Berlin, Chartered
3000 K Street, N.W.
Suite 300
Washington, D.C. 20007
Attorneys for ACC Global Corp.

John L. Bartlett
Wiley, Rein & Fielding
1776 K Street, N.W.
Washington, D.C. 20006
Attorney for
Aeronautical Radio, Inc.

Pamela Riley
Director Public Policy
AirTouch Communications
One California St., 28th Floor
San Francisco, CA 94111

Kathleen Q. Abernathy
Vice President, Federal Regulatory
AirTouch Communications
1818 N Street, N.W., Suite 800
Washington, D.C. 20554

David A. Gross
Counsel
AirTouch Communications
1818 N Street, N.W., Suite 800
Washington, D.C. 20554

* Hand Delivered

Raul R. Rodriquez
Stephen D. Baruch
Leventhal, Senter & Lerman
2000 K Street, N.W., Suite 600
Washington, D.C. 20006-1809
Attorneys for AmericaTel Corp.

Frank Michael Panek
Room 4H84
2000 West Ameritech Center Dr.
Hoffman Estates, IL 60196·1025
Attorney for Ameritech
Carl W. Northrop
Paige Anderson
Bryan Cave
700 13th Street, N.W., Suite 700
Washington, D.C. 20005
Attorneys for
Arch Communications Group

Judith A. Maynes
Elaine R. McHale
Stephen C. Garavito
James J. R. Talbot
295 N. Maple Avenue
Basking Ridge, NJ 07920
Attorneys for AT&T Corp.

Miss P. R. Phillips
First Secretary
Agriculture and Trade Policy
British Embassy
3100 Massachusetts Avenue, N.W.
Washington, D.C. 20008-3600

Keith E. Bernard
Vice President
International & Regulatory Affairs
Cable & Wireless, Inc.
8219 Leesburg Pike
Vienna, VA 22182



Philip V. Permut
Jeffrey S. Linder
Wiley, Rein & Fielding
1776 K Street, N.W.
Washington, D.C. 20006
Attorneys for
Cable & Wireless, Inc.

Michael F. Altschul
Randall S. Coleman
Andrea D. Williams
Cellular Telecommunications
Industry Association
1250 Connecticut Avenue, N.W.
Suite 200
Washington, D.C. 20036

P. Michael Nugent
Vice President
Associate General Counsel
Citibank, N.A.
425 Park Avenue
New York, NY 10043
Raul R. Rodriquez
Stephen D. Baruch
David S. Keir
Leventhal, Senter & Lerman
2000 K Street, N.W., Suite 600
Washington, D.C. 20006
Attorneys for
Columbia Communications Corp.

Robert E. Conn
Shaw, Pittman, Potts & Trowbridge
2300 N Street, N.W.
Washington, D.C. 20037
Attorney for Communication
Telesystems International

Joseph A. Godles
W. Kenneth Ferree
Goldberg, Godles, Wiener & Wright
1229 Nineteenth Street, N.W.
Washington, D.C. 20036
Attorneys for Cruisephone, Inc.
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Werner J. Hein
Alan E. Untereiner
Julian P. Gehman
Mayer, Brown & Platt
2000 Pennsylvania Avenue
Washington, D.C. 20006
Attorneys for
Deutsche Telekom AG

Cabinet du Ministre
Directorate General for
Posts and Telecommunications
20 Avenue Segur
75007 Paris FRANCE
Numeris (RNIS)

Judith D. O'Neill
Janet Hernandez
Reid & Priest
701 Pennsylvania Avenue, N.W.
Suite 800
Washington, D.C. 20004
Attorneys for DOMTEL
Communications, Inc.

Clyde V. Prestowitz
Erik R. Olbeter
Economic Strategy Institute
1401 H Street, N.W., Suite 750
Washington, D.C. 20005

Russell H. Fox
Lauren S. Drake
Gardner, Carton & Douglas
1301 K Street, N.W.
Suite 900, East Tower
Washington, D.C. 20005
Attorneys for
E. F. Johnson Company

Leonard D. Eichel
Director, Regulatory Affairs
/ONOROLA Corp.
20 Skymeadow Road
Suffern, NY 10901



William S. Reyner, Jr.
Mace J. Rosenstein
K. Michele Walters
Hogan & Hartson L.L.P.
555 Thirteenth Street, N.W.
Washington, D.C. 20004
Attorneys for
Fox Television Stations Inc.

Jeffrey P. Cunard
Lothar A. Kneifel
Debevoise & Plimpton
555 13th Street, N.W.
Suite 1l00E
Washington, D.C. 20004
Attorneys for France Tel{~com

Gail L. Polivy
GTE Service Corporation
1850 M Street, N.W., Suite 1200
Washington, D.C. 20036

Robert J. Aamoth
Reed Smith Shaw & McClay
1200 18th Street, N.W.
Washington, D.C. 20036

Richard M. Riehl
Amelia L. Brown
Haley Bader & Potts P.L.C.
4350 North Fairfax Dr., Suite 900
Arlington, VA 22203·1633
Attorneys for
Heftel Broadcasting Corporation

Robert S. Koppel
Vice President
International Regulatory Affairs
IDB Communications, Inc.
15245 Shady Grove Road
Suite 450
Rockville, MD 20850
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Robert S. Koppel
Vice President
International Regulatory Affairs
IDB Mobile Communications, Inc.
15245 Shady Grove Road
Suite 450
Rockville, MD 20850

Andrew D. Lipman
Margaret M. Charles
Swidler & Berlin, Chartered
3000 K Street, N.W., Suite 300
Washington, D.C. 20007
Attorneys for K&S International
Communications, Inc.

Robert S. Koppel
Vice President
International Regulatory Affairs
15245 Shady Grove Road
Suite 450
Rockville, MD 20850
Attorney for
LDDS Communications, Inc.

John T. Scott, III
William D. Wallace
Crowell & Moring
1001 Pennsylvania Avenue, N.W.
Washington, D.C. 20004
Attorneys for
Loral/Qualcomm Partnership, L.P.

Leslie A. Taylor
Leslie Taylor Associates
6800 Carlynn Court
Bethesda, MD 20817
Attorney for
Loral/Qualcomm Partnership, L.P.

John M. Scorce
Donald J. Elardo
MCI Telecommunications Corporation
1801 Pennsylvania Ave., N.W.
Washington, D.C. 20006



Helen F. Disenhaus
Margaret M. Charles
Swidler & Berlin, Chartered
3000 K Street, N.W., Suite 300
Washington, D.C. 20007·5116
Attorneys for
MFS International, Inc.

David Honig
Executive Director
Minority Media and
Telecommunications Council
3636 16th Street, N.W., Suite AG·58
Washington, D.C. 20010

Bonnie J. K. Richardson
Motion Picture Association
of America, Inc.
1600 Eye Street, N.W.
Washington, D.C. 20006

Michael D. Kennedy
Director, Regulatory Relations
Motorola, Inc.
1350 I Street, N.W., Suite 400
Washington, D.C. 20005

Richard Cotton
Ellen Shaw Agress
National Broadcasting Co., Inc.
30 Rockefeller Plaza
New York, NY 10112

John K. Hane
National Broadcasting Co., Inc.
1299 Pennsylvania Ave., N.W.
Washington, D.C. 20004

Larry Irving
Michele C. Farquhar
Carol Darr
Joanne Kumekawa
National Telecommunications
and Information Administration
U.S. Department of Commerce
Room 4713
14th & Constitution Ave., N.W.
Washington, D.C. 20230
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Phyllis E. Hartsock, Esq.
Joanna S. Lowry, Esq.
National Telecommunications
and Information Administration
U.S. Department of Commerce
Room 4713
14th & Constitution Ave., N.W.
Washington, D.C. 20230

Edward R. Wholl
Jacqueline E. Holmes Nethersole
Nynex Corporation
1111 Westchester Avenue
White Plaines, NY 10604

Nancy McLernon, Director
Economic and Legislative Affairs
Organization for Int'I. Investment
1747 Pennsylvania Ave., N.W.
Suite 704
Washington, D.C. 20006

Thomas J. Keller
Verner, Liipfert, Bernard,
McPherson and Hand, Chartered
901 15th Street, N.W., Suite 700
Washington, D.C. 20005
Attorney for Orion Atlantic

Richard H. Shay, Esq.
April McClain-Delaney, Esq.
Orion Network Systems, Inc.
2440 Research Boulevard
Suite 400
Rockville, MD 20850

Joseph A. Godles
W. Kenneth Ferree
Goldberg, Godles, Wiener & Wright
1229 Nineteenth St., N.W.
Washington, D.C. 20036
Attorneys for Panamsat Corporation

William J. Franklin
1919 Pennsylvania Avenue, N.W.
Suite 300
Washington, D.C. 20006·3404
Attorney for Roamer One, Inc.



Professor Jonathan D. Aronson
School of International Relations and
Annenberg School for Communication
University of Southern California
VKC 330
Los Angeles, CA 90089-0043

James M. Tobin
Morrison & Foerster
345 California Street
San Francisco, CA 94104
Attorney for the Secretary of
Communications and Transportation
of Mexico

Cheryl A. Tritt
Morrison & Foerster
2000 Pennsylvania Avenue, N.W.
Washington, D.C. 20006
Attorney for the Secretary of
Communications and Transportation
of Mexico

Linda L. Tratnik, President
SDN Users Association, Inc.
P.O. Box 4014
Bridgewater, NJ 08807

J. Gregory Sidak
Eleventh Floor
1150 Seventeenth Street, N.W.
Washington, D.C. 20036

Leon M. Kestenbaum
H. Richard Juhnke
Michael B. Fingerhut
1850 M. Street, N.W.
11th Floor
Washington, D.C. 20036
Attorneys for
Sprint Communications Co., L.P.

Helen E. Disenhaus
Phyllis A. Whitten
Swidler & Berlin, Chartered
3000 K Street, N.W.
Suite 300
Washington, D.C. 20007
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Charles C. Hunter
Hunter & Mow, P.C.
1620 I Street, N.W.
Suite 701
Washington, D.C. 20006
Attorney for Telecommunications
Resellers Association

Alfred M. Mamlet
Stewart A. Baker
Phillip L. Malet
Marc A. Paul
Colleen A. Sechrest
Steptoe & Johnson
1330 Connecticut Ave., N.W.
Washington, D.C. 20036
Attorneys for Telef6nica Larga
Distancia De Puerto Rico, Inc.

Encarnita Catalan-Marchim
Maria Pizarro-Figueroa
Telef6nica Larga Distancia
de Puerto Rico, Inc.
Metro Office Park
Building No.8, Street No.1
Guaynabo, PR 00922

Albert Halprin
Stephen L. Goodman
Halprin, Temple & Goodman
1100 New York Ave., N.W.
Suite 650 East
Washington, D.C. 20005
Attorneys for Teleglobe Inc.

Kevin McGilly
Freedom Technologies, Inc.
1100 New York Ave., N.W.
Suite 650 East
Washington, D.C. 20005
Consultants to Teleglobe Inc.
Frank P. J azzo
Charles H. Kennedy
M. Veronica Pastor
Fletcher, Heald & Hildreth, P.L.C.
1300 North 17th Street
Rosslyn, VA 22209
Attorneys for Telex-Chile, S.A.



Robert E. Conn
Shaw, Pittman, Potts & Trowbridge
2300 N Street, N.W.
Washington, D.C. 20037
Attorney for Transworld
Communications (U.S.A.), Inc.

Norman P. Leventhal
Raul R. Rodriguez
Stephen D. Baruch
Walter P. Jacob
Leventhal, Senter & Lerman
2000 K Street, N.W.
Suite 600
Washington, D.C. 20006
Attorneys for TRW Inc.

Norman P. Leventhal
Barbara K. Gardner
Leventhal, Senter & Lerman
2000 K Street, N.W.
Suite 600
Washington, D.C. 20006
Attorneys for Univisa, Inc.
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